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AMENDMENTS 



1. (currently amended) A compound represented by the structural formula 



or a pharmaceutically acceptable salt or solvate thereof, wherein: 
a is 0 to 3: 
b Is0to3; 
nis[[1]]2I[or331: 
p Is 1 , 2 or 3; 
ris 0, 1,or2[I. orS]]; 
X is a bond or Ci-Ce alkylene; 
M** is [[CH or]] N; 
is C(R^) [[or N]]: 

with the proviooa that when B/ l ' is N, p is not 1; and t i iat wh e n r i s 0, 
ls-C(RV-aiMi proviso that the sum of p and r Is [[1 to 4]] 2 

Y is -C(=0)., -C(=S)., -(CHzV. -NR *CrO) - , -C(=0)NR*-. -C(=0)CH2-, 
-SOi.2-, SIL -C(=N-CN)-NH- or NH - CCwN - CN) - ; w i th tho provlboo that whon M* 4ft 
N, Y is not NR*C(-0) or IMH . C(gN - CN) - ; and whon I M* is N. Y is not 
C(-0)NR^ - or - C(-N - CN) - NH ; 

q is 1 to 5 , provid e d that whon I M^ -ancHW " arc both N, q i s not 1 ; 

Z Is a bond, d-Ce alicylene. C2-C8 alkenylene, ^(=0)-, -CH(CN}- or 




-CH2C(=0)NR^-; 
R"" is 
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Q is -N(R")- , S ■ or O ; 
kisO, 1,2, 3 or 4; 
k1 is 0, 1, 2 or 3; 
k2 Tc Oj 1 or 2; 

the dotted line represents an optional double bond; 

R and are independently selected fnam the group consisting of H, Ci-Ce 
aikyi, halo(Ci-C6)alkyl-. Ci-Cs alkoxy, (Ci-C6)alkoxy-(Ci-C6)alkyl-. (Ci-C6)-alkoxy' 
(Ci-C6)alkoxy, (C,<:e)alkoxy-(Ci-C6)alkyl-SOo.2, R"-aryl(Ci-C6)alkoxy-. R^-aryl- 
(Ci-C6)alkyl-, R^-aryl, R^*-aryloxy. R^-heteroaryl, (C3'C6)cycloalkyl. (Ca-Ce)- 
cycloalky]-(Ci-C6)alkyl. (C3-C6)cycloalkyl-(Ci-C6)aIkoxy, (Cg-CeJcycloalkyl-oxy-. R^'- 
heterocydo-alkyl. N(R^°)(R^')-(Ci-C6)aIkyl-. -N(R*^)(R"), -NH-(Ci-C6)alkyl-0-(Ci- 
C6)alkyl. -NHC(0)NH(r2^): R^-S(0)ft.2-. halo(C,-CB)alkyI-S(0)o^-. 
N(R^°)(R^V(Ci-C6)aIkyl-S(OW. benzoyl, (Ci-C6)alkoxycarbonyl. 
R^^-heterocvcloalkyl-N(R2^)-C(0)-. (Ci-Cg)alkyl-N(R2')-C(0)-, (Ci-C6)alkyl-N(Ci-C6 
alkoxy)-C(O)-. -C(=NOR^^)R^^ and -NHC(0)R2^; and when the optional double 
bond is not present, R^ can be OH; 

is H. C1-C5 aikyi. halo(Ci-C6)alkyl-, (Ci-C6)alkoxy-(C2-C8)alkyl-. R='^-ary|(Ci- 
C6)alkyl-. R^^-aryJ. R^-heteroaryl, R^-heteroaryl(Ci-C6)alkyl-. (C3-C6)cycloalkyl, 
(C3-C6)cycloalkyi-(Ci-Ce)a!kyl, R^^^heterocycloalkyl. R^^-heterocycloalkyl(Ci-C6)alkyl, 
N(R'°)(R3V(C2-C6)alkyK R^^-S(0)2-, halo(Ci-C6)alkyl-S(0)2-. R'^-S(0)o.i.(C2- 
C6)alkyl-, halo(Ci-C6)alkyl-S(0)o-i-(C2-C6)alkyl-, (Ci-C6)alkyl-N(R2^)-S02-. or 
R^-heteroaryl-SOa; 

R^ Is a six-membered heteroaryl ring having 1 or 2 heteroatoms 
independently selected from N or N-O, with the remaining ring atoms being carbon; 
a five-membered heteroaryl ring having 1, 2, 3 or 4 heteroatoms Independently 
selected from N, O or S. with the remaining ring atoms being carbon; R^-quinolyl; 
R^^-aryl; 
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or heterocydoalkyl: wherein said six-membered heteroaryl ring or said fiv&- 
membered heteroaryl ring is optionally substituted by R®; 
is H, halogen. Ci-Ce alkyl. -OH or {Ci-Ce)alkoxy: 
R* Is Independently selected from the group consisting of hydrogen. Ci-Ce 
alkyl. C3-C6 cycloalkyl. (CrCe)cycloalkyl(Ci-C6)alkyl. R^^-aryl, R'^aryl(Ci-C6)alkyl, 
and R^^-heteroaryl; 

R= Is hydrogen. Ci-Ca alkyl. -C(0)R2°. -C(0)2R^, -C(0)N(R^)2, R««-^ryl(Ci- 
C6)alkyl or (Ci-C6)alkyl-S02-; 

R° is 1 to 3 substituents independently selected from the group consisting of 
-OH. halogen, Ci-Ce alkyl. Ci-Ce alkoxy. -CF3. -NR*R=, -(Ci-C6)alkyl-NR''R«. phenyl. 
R^^-phenyl. NO2, -COiR*, -COH{R%, -NHC(0)N(R'*)2. R'^-heteroaryl-S02-NH-. 
R^2-aryl-(Ci.C6)alkyl-NH-. R^^-heteroaryl-(Ci-Ce)alkyl-NH-. R^^-heteroaryl- 
NH-C(0)-NH-. R^^-heterocydoalkyl-N(R^^)-C(0)- and R^'-heterocydoalkyl- 
N(R2^)-C(0)-NH-; 

R"*^ is Independently selected from the group consisting of Ci-Ce alkyl. 
hydroxyl, Ci-Cs alkoxy. or fluoro, provided that when R^^ is hydroxy or fluoro, then 
R^^ Is not bound to a carbon adjacent to a nitrogen; or R**^ forms a Ci to Ca alkyl 
bridge from one ring carbon to another ring carbon; 

R*"^ Is independently selected from the group consisting of Ci-Ce alkyl. 
hydroxyl, Ci-C© alkoxy. or fluoro, provided that when R^^ is hydroxy or fluoro then 
R" is not bound to a carbon adjacent to a nitrogen; or forms a Ci to C2 alkyl bridge 
from one ring cart)on to another ring carbon; or R" is =0; 

R^ is Independently selected from the group consisting of hydrogen. CrCg 
alkyl, or aryl, wherein said aryl group is optionally substituted with from 1 to 3 groups 
independently selected from halogen. -CFa, -OCF3, hydroxyl, or methoxy; or when 
two R^° groups are present, said two R^ groups taken together with the nitrogen to 
which they are bound can form a five or six membered heterocyclic ring; 

R^ is Ci-Ce alkyl. R^'-aryl or heterocydoalkyl; 

R^^ rs H. Ci-Ce alkyl. -SOaR^ or R^'-aryl; 
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R^^ is independently selected from the group consisting of Ci-Cs alkyl. 
halogen. CN. -^^Fa. -OH. Ci-Ca alkoxy, (Ci:C6)aIky|-C(0K aryl^(O)-. N(R*)('r')- 
C(Oy. N(R*)(R^)-S(0)i.2-. ha]o-(Ci-C6)ali^yl- or halo-(Ci-Ce)alkoxy-(CrC6)alkyl-; 

R^^ is H, Ci-Ce alkyl. R^-aryl or R^^-aryI(Ci-C6)alkyl-; 

R^° is H. C,-Ce alkyl-, R^^aryl or R^^-aryl(Ci-C6)alkyl-; 

R^' is H, Ci-C6 alkyl-, R^=-aiyl, R^=-aryl(C,^C6)alkyI-, (Ci-C6)alkyl-C(0)-, 
R"*-aryl-C(0)-. N(R'')(R=>C(0)-. (Ci-C6)alkyl-S(0)2- or R3=-aryl-S(0)2-; 

or R^'* and R^^ together are -(CHzks-, -(CH2)2-0-(CH2)2- or 
-(CH2)2-N(r2^)-(CH2)2- and form a ring with the nitrogen to which they are attached; 

R'^ Is 1 to 3 substituents independently selected from the group consisting of 
H, -OH, halogen, d-Ce alkyl, Ci-Ce alkoxy. R^^-aryl-O-. -SR^, -GF3. -OCF3, -OCHF2, 
-NR*R=, phenyl, R^^-phenyl. -NO2, -C02R^ -CON(R*)2. -S(0)2R^. -S(0)2N(r2°)2. 
-N(R^)S(0)2R^, -CN, hydroxy-(Ci-C6)alkyl-. -OCH2CH20R^=. and R^-aryKCi-Ce)- 
alkyl-O-, wherein said aryl group Is optionally substituted with l to 3 independently 
selected halogens; 

Is 1 to 3 substituents Independently selected from the group consisting of 
Ci-Cb alkyl, halogen, -CN, -NO2, -OCHF2 and -0-(Ci-C6)alkyl: 

R** Is 1 to 3 substituents Independently selected from the group consisting of 
H, halogen, -CFa, -OCF3, -OH and -OCH3. 

3S 

R is 1 to 3 substituents Independently selected from the group consisting of 
hydrogen, halo. Ci-Ce alkyl, hydroxy. Ci-Cg alkoxy, phenoxy. -CF3. -N(R")2, 
-COOR^" and -NO2; 

is independently selected from the group consisting of H and C1-C9 alkyl; 

and 

R^^ Is Independently selected from the group consisting of H, Ci-Ce alkyl and 
(C 1 -C6)a Ikoxycarbonyl. 

2. (currently amended) A compound of claim 1 wherein M^-4s44t a is 0, n io-a? and 
the optional double bond In the ring containing Is not present. 

3. (original) A compound of claim 1 wherein is C(R^) wherein R' is hydrogen or 
halogen, b Is 0; r is 1 and p is 2. 

4. (original) A compound of dalm 1 wherein Y is -C(Oy, 
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5. (original) A compound of claim 1 wherein Z is straight or branched d-Ca alkyl. 

6. (original) A compound of claim 1 wherein is a six-membered heteroaryl ring 
optionally substituted with one R® subslituent. 

7. (original) A compound of claim 6 wherein Is pyridyl. pyrlmidyl or pyridazlnyl, 
optionally substituted with -NH2. 

8. (original) A compound of claim 1 wherein is 



9. (original) A compound of dalm 8 wherein R is H. alkyl, R^^-ar^. R^-heteroaryl. 
(Ci-Ce)akoxy-carbonyl or (Ci-C6)alkyl-N(R^^)-C(0)-. 

10. (original) A compound of claim 9 wherein R is R^-phenyl or R^-pyrldyl. 

11. (original) A compound of claim 8 wherein R'^ is hydrogen. 

12. (original) A compound of claim 8 wherein R° is H, R^^-aryl(Ci-Ce)alkyl-. 
R'2-heteroaryl(Ci-Ce)alkyl-. R^^-aryl, R="-heteroaryl. (Ci-Ce)alkyl-N(R^VS02- or 
R^^-heterocycloalkyl(Ci-Ce)alkyl-. 

13. (original) A compound of claim 12 wherein R^ is H. R^-benzyl, R^^- 
pyridylmethyl. piperidlnoethyl or (Ci-C5)alkyl-N(R2^)-S02- wherein R^ is H or Ci-C, 
alkyl. 

14. (original) A compound of claim 8 wherein R^ is H, halogen or-CFs and k Is 0 
orl. 

15. (original) A compound of claim 1 selected from the gnDup consisting of 
compounds of the formula 
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16. (original) A pharmaceutical composition comprising an effective amount of a 
compound of claim 1 and a phannaceutlcally effective earner. 



17. (cun-ently amended) A method of treating : a l lergy, allergy -i nducod airway 
r e spons e congestion , hypotonclon, oa F d i ova s cular d i oo aoe , d i scaGoo - of th e Gl 
tract, hypor and hypo motil i ty and acidic pocrotion of tho gactro i ntoct i nal tract, - 
ob e s i ty^ deeping dioord e rs, dioturbancoc of the contral n e rvou o cyctom, attontion 
doflcft hyponactivrty disordor, hypo and hyporaotiv i ty of tho oontral n e n/o uo cystom, 
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Alahoimor's diGoaoo, ooh i zophronia. and migraine comprising administering to a 
patient in need of such treatment an effective amount of a compound of claim 1. 

1 8. (canceled) 

19. (canceled) 
20 to 24. (canceled) 
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